Aurora Health Management, LLC

April 29, 2013

Frederick County Government
Division of Finance

Diane George, CPPB

Director, Procurement & Contracting
Winchester Hall

12 East Church Street

Frederick, Maryland 21701

Re: RFP for Citizens Care & Rehabilitation Center and Montevue Assisted Living Facility.
C

roposal a Health Management

8227 Cloverleaf Drive, Suite 309, Millersville, MD 21108
Stanley H, Snow, President, (410) 729-8406.

Dear Ms. George:

Pursuant to your letter dated April 11, 2013, please consider this the Best and Final Offer (“BAF0")
of Aurora Health Management, LLC (“Aurora”).

The Purchase Price for the Facility shall be Thirty Million {$30,000,000) Dollars.

Aurora and the County shall enter into a Memorandum of Understanding for Resident Care Services
(the "MOU"). Any resident of the Facility as of the Closing Date shall be permitted to continue
residing in the Facility indefinitely, provided such resident’s condition is medically appropriate for
that setting and they continue to pay the fees in place as of the Closing Date. Further, Aurora shall
accept new subsidized residents to MALF, provided the County agrees to pay the full private pay
amount in place at the time of admission. The MOU fees to be paid by the County are as follows:

YEAR 1. $3.50 million (payable at closing)
YEAR 2: $3.25 million
YEAR 3: $2.25 million
YEAR 4: $1.70 million

Aurora is willing to purchase the pre-Closing Accounts Receivables at closing, based on the
Accounts Receivables Aging provided to Aurora as of February 2013. The purchase price for such
receivables would be paid at closing, in the amount of $1,900,000, Alternatively, Aurora is willing
to collect the Accounts Receivables for the Seller, for a fee of $15,000 per month for the first twelve
(12) months following closing. If the Seller elects to have Aurora continue collecting the Accounts
Receivable after the first twelve months, Aurora would do so at 2 fee in the amount of $75 per hour.
Please note, this provision for Accounts Receivable is not currently included in the Redlined

Purchase and Sale Agreement,

8227 Cloverieaf Drive 4833 Rugby Avenue
Suite 309 4" Floor
Bethesda, MD 20814

Millersville, MD 21108

Phone: 410-729-8406 ¢ Fax: 410-987-2430 ¢ www.aurorahealthmgt.com



Aurora Health Management, LLC

The Redlined Purchase and Sale Agreement includes a provision for completing the parking lot.
However, in order to not hold up closing, Aurora would be willing to get three quotes to complete
the parking lot, and accept a credit for the cost of completing the parking lot at closing; provided
this timing does not prevent Aurora from receiving ail necessary licenses and permits.

If our offer is accepted, we would anticipate the Closing Date to be the first day of the month
following sixty (60) days after execution of the Purchase and Sale Agreement. We understand
there will be hearings and other procedural matters with which the County must comply, and may

affect the timing of Closing.

Attached please find the following:

1. Redlined Purchase and Sale Agreement; and
2. Benefits Chart and Benefits Comparison with what we intend to offer CCRC/MALF employees,

Thank you for your time and attention to this matter, Please feel free to contact me with any
Questions or concerns.

Best regards,
]
s

Stanley H. Snow

President

enclosure
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ASSET PURCHASE AGREEMENT, made this day of , 2013 (the
"Agreement"), by and between COUNTY COMMISSIONERS OF FREDERICK COUNTY (the

“County”), a body politic and corporate and a political subdivision of the State of Maryland, and
Aurora Holdings VI LLC, 2

Maryland Iimited liability company {the “Purch&ser”), {the County and the Purchaser sometimes

referred to herein as “Parties™).

W-I.T-N-E-§-8-E-T-H:

WHEREAS, the County owns and operates the Citizens Carg: “atid Rehabititation Center,
a 170-bed skilled nursing facility (the “CCRC”) and the Montevue; ssisted Living Facility, a 75
unit assisted living facility (“MALF” and, together with the CGRE;: the “Facility™), located at
1910 and 1920 Rosemont Avenue, Frederick, Maryland 2170.’5 and i

WHEREAS, the County has determined that, éfﬁérancy in govefiﬁ'nent services is an
important goal throughau! the State of Maryland<*g1ven the fiduciary requgmbﬁlty to the
taxpayers and given the state of fiscal affairs presé exxstmg w;thm the Stafér ahcl within the

County; and

dlty and real property associated
and to effectuate the transfer of

i

:the sale or conveyance of the

WHEREAS, the County has determined that the
therewith are no longer required for governmental pulpose =
ownership and operation of the Facility tO‘a pavatc operator via {

Fagcility building, real property, and assets; and (‘6 ) hedransfer of *iu;:Counlys license to operate
the Facility; and T , )

-public heari_'r;'ag held on » 2013, the County has agreed
to purchasejiand accept the transfer of, the Facility Assets,

Agree fent; and

pursuant to the terms of 4}

WHEREAS, the Count “fhies Purchaser desire to enfer into this Agreement to
establish the tefn '-cgndmélfé under which the Purchaser will acquire the Facility Business
Asscts an§ the Facility'Real Propé?ty and the terms and conditions under which the County will
transfet,the CCRC Licen the MALI‘ ‘License, the Facility Real Property and the Facility

Busmess Assets to the Purch eT.

HEREFORE; in consideration of the mutual premises and obligations set forth
herein, the Parties:hereto, mtendmg fo be legally bound hereby, agree as follows;




ARTICLE T
GENERAL

Section 1.1  Definitions. Words and terms that are used herein as defined terms shall
(unless otherwise defined herein or unless the context clearly requires otherwise) have the

following meanings:

"Acquisition Price’ means the price fo be paid by the Purchaser to the County under
this Agreement for the purchase of the Facilify Assets.

"Act of Bankruptey" means that the Purchaser (a) shaif{] } e commenced a voluntary
case under any barkruptcy law, applied for or consented to i appbifsment of, or the takmg of
possession by, a receiver, trustee, assignee, custodian or, Jiguigfator of B{}
its assets; (b} shall have failed, or admitted in wiits i b i?sa*g nerally, 5 lts debts as such

G ts’eekmg an -

submitted an answer adm]ttmg the material allegations’ ;'5,;: ) ttion in bankruptcy or insolvency
proceeding; or ) an order, judgment of decrce for rehe i % ; spect of the Purchaser shall have

liquidater for the Purchaser er for a substa f parig g:

or decrec shall continue unstayed and in &ff 0

consecutive days; (g) the urchser shall have.fi ffd a vol Ty petition in baukmptcy, (h} the
i8I TeRy ve an invol fary pctiﬁon’fn bankruptey filed against it within

one hundred eighty ;i’ 0) days Ofithe filing tht\%:pf or (i) an order for relief shall have been

entered against the ; the prowsw%;of the United States Bankruptcy Act, 11

" respect to the Facthty Real Property, issued by a title insurance
haser and authorized to insure titles to real property in the State.

"Applicable L3 's" means the CCRC License, the MALF License and any statute, law,
constitution, charter, frdinance, resolution, judgment, order, decree, rule, regulation, directive,
interpretation, ordinance, standard or similarly binding authority, which shall be enacted,
adopted, promulgated, issued or enforced by a Govemmental Body relating to the Purchaser, the
Facility, the Facility Assets, the Facility Real Property, the County (to the extent related to the
Facility and/or the Facility Assets), including, but not limited to, permits, licenses, certificates of

occupancy.

“Assumed Contracts” is defined in Section 2,14,




“CCRC” means the Citizens Care and Rehabilitation Center, a 170-bed skilled nursing
facility, Jocated at 1910 and 1920 Rosemont Avemne, Frederick, Maryland 21702, that is
presently owned and operated by the County,

"CCRC License" means the license issued by the DHMH to the County, pursuant to
which the County operates the CCRC as a 170-bed skilled nursing facility, together with all other
rights and obligations the County may have.

"CCRC Licensed Capacity" means the number of licensed beds (170) at the CCRC, as
evidenced by the CCRC License. SN

"Closing Date" means —_» 2013 or such Jg 'te as after the appropriate

Governmental Bodies have approved the transfer contem i3
County, %

"DHMH Approval® means approvakby the
and the MALF License from the County to the}

¥ Y
égeral, state, county and local laws, rules,
trative or judicial orders or decrees or other legal

;{’fmination of the environment, occupational

Pk

aneans all permits, authorizations, approvals, registrations,
nired by Environmental Laws in connection with the

“Excluded Liabilities” is defined in Section 2.19.
"Facility" means, collectively, the CCRC and MALF.

"Facilify Assets" means, collectively, the Facility Business Assets, the CCRC Licensed
Capacity, the MALF Licensed Capacity and the Facility Real Property all as set forth in Section

2.2 hereof.




YFacility Business Assets" mcans all assets of the Facility (other than the Facility Reai
Property, the CCRC Licensed Capacity and the MALF Licensed Cdpacity) and the property
located within and related to the operation and maintenance of the Facility, including without
limitation, (a) all equipment, machinery, fixtwes, furniture, supplies, vehicles, computers and
software belonging to the Facility and located within the Facility Real Property, (b) medical and
business records (to the extent that transfor of such records is permitted under the provisions of
applicable Iaw), (¢} assignment of residents’ trust accounts; (d) assignable rights under leases,
coniracts, accounts and franchises; and (¢) such other tangible property as shall be agreed to by
the County and the Successfial Proposer.

"Facility Real Property" means the Facility building andj :
and 1920 Rosemont Avenue, Frederick, Maryland 21702,

e

of America, the State, the County, or any court of competent _;unsdtcnoﬁ agency, authority,
regulatory body or pohtrca] subdivision of the Umted “States of Amenca, the State or the County
t %

Facility Assets and/or the County (to the extent rclatedlt()‘the é]ilty and/or the Facn.ﬁty Assets).

“MALF" means the Montevue Assisted Living Fagility, a 75 unit assisted llvmg facility,
located at 1910 and 1920 Rosemont Avenue, Frederick, Méryl nd 21702 that is presently

owned and operated by the County,

"MALF License means the hcense__ssued “the. DﬁMH to the County, pursuant to
which the County operates, MALF asa?s umt ass:sted lmng facility, together with all other
- unty ;

rights and obligations th y have.

LY
piEEn

o
.Capac’jé " means the numhcr of licensed units {75) at MALF, as

"MALF Lice
cvidenced by the MALF

“Mgte?‘?a Adverse Cliavige” ineans &' matenal adverse change in the business, assets

condrttonf*or oneraﬁonSfof the Faciﬂ;){ busmcss taken as a whole,

b
that such en;l_kmbrances do&ﬁ’ot matenally impair the ability of the Parchaser to utilize the
Facility Real T

that do not materially i lg_npazr use of the Faclhty Real Property in the manner contcmplated by the
terms of this Agreement or render title to the Facility Real Property unmarketable;

(b}  easements, exceptions, restrictions or reservations, and rights-of-way for
the purpose of pipolines, telephone lines, telegraph lines, power lines and substations, roads,
streets, highways, railroad purposes, drainage and sewerage purposes, or canals, laterals, ditches,
and other like purposes, or for the joint and common use of the Facility Real Property that do not
materially impair the use of such property for the purposes for which it is or may reasonably be
expected to be held; provided, however, that the ALTA Policy issued at Closing affirmatively
insures against the Purchaser's loss or damage arising out of or relating to such items o r by

4




reason of any encroachment, overlap, boundary dispute ot private easement, and further insures
that none of such items interfere with the use of the Facility Real Property as a Jong term care

facility;
(c)  rights reserved to or vested in any municipality or governmental or other

authority to control or regulate or use in any manner any portion of the Facility Real Property
which do not materially impair the use of such property in the manner contemplated by the terms

of this Agreement;

(d) any obligations or duties affecting any pgﬁi@ﬁ-,.,gf the Facility Real
Property of any municipality or governmental or other public authefity with respect to any right,
power, franchise, grant, Heense or permit; and

(e)  present or future zoning laws and ordinances.

“Phase I Report means that certain envirégn'ﬁientalnasscssment repdth.provided to the
Purchaser by the County conducted by ECS Mid Aflantic LLC dated February 13,

sAurora Holdings VII,

"Purchaser' means
LLC, or its successors or permitted assigns.

"State" means the State of Maryl‘t

Section 1.2 Interpretation.  The Yterms™ "héfeis
"hereof,” and similac terms, refer to this Agfeemedit; tHe gkt heretofore ™ means before the
Contract Date; and the tenfi'"li6reafter" means'after the Conffact Date. Unless otherwise noted,
the words "include," "ificludes,alid "including,":as used in this Agreement, shall be deemed to
be followed by the plifaSe. "\.vimoi_'ffﬁlimi!ation." The words "agree,” "agreements,” "approval,”
and "consent,” as used iﬁ‘é‘i}j)if_sﬁAgr’ngent shall be Feemed to be followed by the phrase "which

shall net be unreasonably mthl;ei 'dujyd layed,” except as may otherwise be specified.

2,
18 mas“gﬁ_{‘{ng gender include the feminine gender or the neuter and vice
Words i ‘ﬁ@rtmg the singular number include the plural number and

%@‘éig@f "hergunder," “hereby," “hereto,”

W Otds importing

13 Time o__ihe Essence, All dates and times set forth in this Agreement are
“OF THE ESSENCE”, the spécified time and dates in this Agreement shall be performed on or

before such time as'$8tforti'in this Agreement,
ARTICLE IT

CONVEYANCE OF THE FACILITY ASSETS

Section2.1  General. In order to effectuate the transactions contemplated by this
Agreement, on the terms and conditions set forth below, (i) the County shall, on the Closing
Date, convey the Facility Real Property and the Facility Business Assets to the Purchaser; and
(ii) assign and transfer to the Purchaser the CCRC License and the MALF License and any and



all rights the County may have in respect of licensed and/or approved beds or units at the
Facility,

Section 2.2 Description of Facility Real Property and Assets.

(8)  Real Property. The Facility Real Property being conveyed by the County
to the Purchaser is the property currently designated Liber _ , Folio __, in the Land Records of

Frederick County, Maryland.

In conveying the Facility Real Property, the County shall ni__c‘;fﬂ ey to the Purchaser all
right, title, and interest of the County, if any, in and to (i) the land nsiitu fing any public street,
road or avenus, opened or proposed, in front of, adjoinin ssecting the Facility Real
Property, (ii) all privileges appurtenant or related to the Bie Property, and (iii) all
casements, rights-of-way of use, privileges, licenses, g f rights belonging or
appertaining to the Facility Real Property, except as sej fOrt th

tsind Cate Beds. All‘right, title and

(i)  Licented”
to Seventy-Five (75 licensed assisted Hyi
under the MALF License

.. (i) %es Fixtures and_Improvements. Al buildings, works,
Zeonstruction in progressi ggrovements, betterments, installations, and

fed erectélhor located orfor attached or affixed to the Facility Real

Property and which arg n
5 2 E"‘_‘;;-E;b %&é
. All certificated vehicles (collectively the

) icles”) listed ORY;

For, L§/
¥l Turnitare and Equipment. All beds, fumniture, medical and
iipment, matetials, appliances, spare parts, supplies, and other tangible personal
kinggZharacter, and description (other than the inventories referred to in
Section 2.2(5}(¥)). owWned by the County and located on, and used at or primarily in
connection with Facility and/or the Facility Real Property as of the Closing, including

without limitatiof the assets and properties listed on Scheduie 2.2(b)(v).

(vi} Inventories. All inventory (including food, supplies and
drugs) on hand on the Closing Date. The present quantity of such inventory is sufficient
for the County to serve adequately the patients of the Facility in the ordinary course,

N

{vii) Computers. To the extent assignment is permitted by any
third party, all of the County's computer equipment and hardware including without
limitation ail central processing units, terminals, disk drives, tape drives, electronic

6




mernory units, printers, keyboards, screens, peripherals (and other input/output deviees),
modems and other communication controllers, and any and all parts and appurtenances
thereto, located on, and used at or primarily in connection with the Business and/or the
Real Property, as of the Closing, and specifically including without limitation the computer

equipment and hardware fisted on Schedule 2.2(b)(vii).

(viif)  Intelleciual Property. To the extent assignment is permiited
by any third party owner, all intellectual property relating to, or used in connection with the
operation of, the Facility and/or the Facility Real Property, includ ing without Hmifation the

intellectual property listed on Schedule 2.2(b)(vii), and s#H™ichts to recover for
infringement thereon,

{ix) Trade Names and Telen
interest of the County in and to the names (inclyging % gite domain name) and

telephone numbers listed on Schedule 2.2(b)(ix).¢

{xi) L« "To the extent assignable, all
right, title, and inter%ﬂ%‘%h #iho personal property leases (the
"Leases") listed on™ le 2.2(b)(xi),%and all rights (including rights of refund and
offset), privilegest, depositsgdlaims, causes\of action, and options in favor of the County
ses or any thefeoft

relating or pertai q%me i
o } GRiFagiSAAll right, title, and interest of the County in, to
AT thieg racts d, agreements listed on Schedule 2.2(b)(xii), and all rights
I ing i r%%sgt), privileges, deposits, clainis, causes of action, and

ting or pertaining to such contracts and agreements or

he "Contracts"), specifically accepted by the Purchaser.

County of Whgeyer naf

the Facility andghaffare necessary for the Parchaser's operation of the Facility afier the
Bwithout limitation all financial and accounting records and all books and
records relating’to employees, the purchase of materials, supplies, and services, product
rescarch and development, the manufacture and sale of products, and dealings with
customners, vendors, and suppliers of the Facility, and including, to the extent assignment is
permitted by any third party owner thereof, computerized books and records and other
computerized storage media and the software (including documentation and object and

source codes) used in connection therewith,




(xiv)  Patient and Supplier Data, All patient Jists and patient data,
vendor lists and vendor data, supplier lists and supplier data, and sales and promotional
material and other sales related material relating to, or used in connection with the
operation of, the Facility,

{xv) Surveys, Maps, and Diagrams, All surveys, maps, and
building and machinery diagrams and plans in the possession of the County relating to the
Facility Assets.

(xvi)  Deposits, All right, title, and l%léi‘@&&\ﬁf the County in and
to all of the resident securily deposits (collectively, the “Depegits™)

(xvii)  Other Rights. All rigmfa'im

W

County against third parties (including the Countyls pFedecessoiSiy title to the Facilit
: ﬁ;@;a ; Y

Business Assets) in respect of the Facility opgth€*Facility Asséigincluding thhout
limitation insurance claims, unliquidated rights under manufactu

warranties, rights of recovery, set oﬁ's ancl e

contractors, and others (mcIudmg thig G}
Assets) in respect of the Facility or the

Section 2.3 Excluded Assets Notw i

thxs Agreement to the ggf

*§ operatmns of the Facﬂlty are not intended by the parties
tHat are being plischased hereunder and are hercby expressly
e deﬁnmon 1(;{; e term “Assets” (collectively, the “Excluded

qywaIents as of the Closing Date, including investments in
Sdeosit, bank accounts, temporaey investments, and the

{c) il other current assets of the County of the type historically included in
the County’s calculation of its net working capital or shown on its batance sheets;

{d)  all claims, rights, interests and proceeds (whether received in cash or by
credit to amounts otherwise due to a third party) with respect to amounts overpaid by the County
to any third parly with respect to periods prior fo the Closing Date, and rights to seitlements and
retroactive adjustments, if any, whether arising under a cost report of the County or otherwise,
for cost reporting periods ending at or prior to the Closing Date, whether open or closed, atising

out of or relating to the County’s arrangements with any payor;
8




(e} all inventory, prepaid expenses and other Assets disposed of, expended or
exhausted prior to the Closing Date in the ordinary course of business and items of eqliipment
and other Facility Business Assets transferred or disposed of prior to the Closing Date in 2

manner permitted in this Agreement;

{f} all records or other materials that the County is required by law to retain in
its possession and all records related to the Excluded Assets or the Excluded Liabilities, as well
as charter documents, minute books, stock fedgers, tax identification numbers, books of account
and other constituent records relating to the organization of the Facility,,

AP

{g)  except for the policy and procedure manuat constitute Facility Assets
under Section 2.2(b}(xii), above, the County’s employee opd opeiation manuals, third party
reimbursement systems and manuals, policies and procedure$fand atiiformation that does not
pertain to the continuing operations of the Facility; %%‘ 5

(hy  rights of recovery, rights of sg _., cIai;ns, defenises, d -%“ ds and causes

of action of any nature available to or being pursyé the Colinty at the Closir %
out of the operations of the Facility or the Facility ARgts pri Yo the Closing Dato, whether or
Fatidddefenses in respect of indebtedness

selaims under oryprgeeeds of insurance policies
it periods Brior to the Closing Date, and

0] Sliiual property used at the Facility;

&) : s specified in %;ions 2.2(b)(viii) and 2.2(b)(ix), all trade
names, trademarks and sérglee mg X ‘:ariaﬁonf- ereof), capyrights, symbols, logos, domain
names, email addresses anel isinassshames that are proprietary to the County, all
goodwill ads u@therewitliigind all applications and registrations associated therewith,
together® Tglional matitia], stationaty, supplies or other items of inventory bearing

i TR Y . g .
such4fa gohreviati 36F variations thereof:

as specified in Section 2.2(b){vii), all software installed on
Ssowned by the County and located at the Facility, together with all

computer or soft anuals, procedures and other materials relating thereto;
(m ¥ rves or prepaid expenses related to the Excluded Assets and the
Excluded Liabilities; ¢

(n)  all employee benefit plans and funds and accounts of all employee
retirement, deferred compensation, health, welfare or benefit plans and programs, and any
confracts or agreements related thereto, and any Facility Asset that would revert to the employer
upon the termination of any employee benefit plan, including assets representing a surplus or

overfunding of any employee benefit plan;




(0)  all writings and other items protected from discovery by the attorney-
client privilege, the attorney work product doctrine or any other cognizable privilege or
protection;

()  the electronic funds transfer accounts of the Facility into which payments
are made on account of patient accounts receivable and all information necessary to access such

accounts; and

{q)  accrued payroil and taxes relating thereto; and

0

rights that accrue to the County under alI - ﬂe Cbunty’s coniracts and

Section2.4  Acquisition Price for Facility Assets. i

Formatted: Hotmal, Justified, Indent: Left:
.57, First line: 0,57

i f—%he—Aeqmsm
Ay(‘ end, ent in full of the
Acquisition Price by the Purchascfashﬁi? 1[:1) ade on thca(fios g Date. At Closing,
Purchaser shall receive a credit a afﬁst the Ac mtlon Price which will reflect the net
amount due Purchase.;;for the amouiit sé? forth oné’a written staterment delivered by
County to Purchaséf atClising rcﬂectmzdhe total anipunt of accrued but unpaid vacation

pay. acorued __Sl’j f( pay andfigorued “frec™ or personal days applicable to the period prior
to the Closirig Date whichiwould be Qamb!e. to Transferred Employees of the Facility if
such Transferred Biﬂ l fes-remained with' County long enopgh to earn in firll such

unpaid.vacation pa y-8ic k Ay "‘?’aﬁdlﬁ'@,dﬁ’ s, regardless of whether such time has been

‘The Putchise Price shall be satisfied by: wnannns Formatted: Normal, Justified, Tndent: Left
0.5, First ine: 0.5°

The payment by the Purchaser of $200,000 at time of bid

Two Million Eight Hundred Thousand
[$2,§G0,0{]0I00[ Dollar’s—B—e—_L for a total deposit of 10%-of the-purchase-pree}Three Million

3,000,000.00):Dotfars, upon the execution of this Agreement as a deposit (collectively,
eleasedto-the

the “Deposit”), Which Deposit shall be non-refundable-and-immediately-r
Gounty;-andheld by the Escrow Agent;

(ii) At Closing, the Purchaser shall deliver to the Escrow Agent

Three Hundred Thousand ($300,000.00) Dollars, which shall be held by Escrow Agent
pursuant to the Escrow Agreement as security for the County’s performance of its

obligations under Section 0.9(b); and

10




} Dei}afs—by»{h&-}!amhaser—{e—ﬂae

which shall be paid over by the Escrow Agent fo County at Closing, the Purchaser shall
deliver to County the balance of the Acquisition Price {as such amount may be adjusted
pursuant to this Agreement) in immediately available funds, by certified check, bank
check, or electronic wire transfer to the County’s designated bank account, representing the
balance of the Acquisition Price. ‘

te)(b) As of the Closing Date, expenses of a recurring nature that are incurred in
connection with the Facility in the ordinary course of business, mcludl?lg those set forth below,
shall be prorated in accordance with penerally accepted accounti g prmcxples so that all such
expenses for periods on or prior to the Closing Date shall be foi“the account of the County, and
all such expenses for periods afler the Closing Date shall be fof the a 0 unt of the Purchaser and
any such adjustments shall be added or deducted from the Acqu:s;t:on Picé s the case may be,

¢ hand) and
the County {on the other hand) as of the C!osmg D

(ii) The full amount of ai Unpaid assessments for mumclpa!
improvements, if any, including thhout limitation, a
installments of which the first mstallm’tn ue or payabie® or oLprlor to the Closing Date,
shall be deducted from the Acqulsmon Pricé: of any unpaid assessments for
municipal improvements, if any, mcludmg wﬂ uﬁgatmn, any assessments that are
payable in mstaliments .
Closing Date,

All amounts prﬁpald or payable under the leases, contracts,
accounts and franc i5es; bei ferred heretinder shall be apportloncd as of the Closing
Date. The,County shall: DIEpAre nd‘*ﬂe]ﬁrér to Parchaser, prior to the Closing, a written

stateﬁféflt ‘which:shall set forth all prepayments of private pay or other patient revenues on
“f

acbunt of servicbsito be ret?dercd or supplied on or after the Closing Date that were

ré?fgkv_ed by the Courf¥iprior to tﬁé*Clos_lgg Date.

Any and all real and personal property taxes accruing on
Closing Date shall be the sole responsibility of the Purchaser, The Purchaser
understands ‘thay, the Fécnhty Assets have been exempt from Maryland real and personal
property taxes ba§ed ‘on the governmental status of the County, that such exempt status will
no longer apply 8 as of the Closing Date, and that the Purchaser has sole responsibility for
obtaining property or other tax exemptions that may be available for Facility Assets.

v} The Purchaser understands that Maryland sales and use tax
will apply to any portion of the Purchase Price allocable to assets subject to such taxes and

that it is the Purchaser’s responsibility to (A) pay any and all such taxes or (B) provide the
Couaty with documentation demonstrating entitlement to an exemption, if applicable, from

such taxes.
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(vi) In the event that any of such items cannot be determined at
or prior to Closing the parties agree to adjust such items as soon as determinable after
Closing, which obligation shall survive Closing.

Section 2.5  Deposit.

(@)  Upon the execution and delivery of this Agreement to the County or the
County’s attomey, the Purchaser shall place the Deposit with the County’s escrow agent,
Wilmington Trust Company, NA (the “Escrow Agent”), which Deposit shall be kept by the
Escrow Agent in a non-interest bearing trust account, The Dep ofFi ?'sbgli be applied to the
Acquisition Price in accordance with this Agreement.

g;; the County agree to
"‘?*;e);_ ) §chedulc 2 , to be

Section 2.6  Allgcation of Purchase Price. The ? )
allocate the Purchase Price in accordance with the allo i
bound by such allocation, to account for and report the

file form 8594 in accordance with Secti gn 1060 of the In 1], Revenue Code, as amended (the
st i ¢ 5 in costs of the Facility Assets

15340 & 15 take certain remedial or
At B e of thos Bonds for federal i income tax

e Couuty has provided the Purchaser with a survey with
?‘ty The County represents that, to the best of its
d accurate as of the date hereof,

encumbranccs, 15%es security interests (UCC or otherwise, inc]uding without iimitation,
security agrcerrfénts, chattel mortgages, conditional sale contracts, collateral security
agreements, leases and other title or interest retention amangement ), actions, claims,
charges, conditions or restrictions of any nature whatsoever, except the Permitted
Encumbrances. Marketable title, for purposes of this subsection 2.7(a) shall be such title as
will be insured at regular rates by the Title Insurer on the ALTA Policy, without exception,
except for Permiited Encumnbrance. Neither the whole nor any portion of the Facility Real
Property has been condemned or otherwise taken by any public authority during the
County's ownership of the Facility Real Properly, and fo the best of the County’s
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knowledge no such condemnation or taking is threatened or contemplated. Except as
otherwise disclosed to the Purchaser, there are no agreements, written or oral, affecting the
occupancy of the Facility Real Property, and no person, firm or corporation has any right,
title or interest to possession of the Facility Real Property (or any portion thereof) or to
possession of the Facility Real Property as a tenant of the County.

{1if) The County represents that to the best of its knowledge
there are no outstanding notices or orders from any govemmental authority with respect fo
the condition of the Facility Real Property or with respect to any ¢laim of violation of laws,
ordinances, statutes, codes, regulations and orders applicable theretd: Any notices issued by

any Governmental Body with respect to the Facility Real I;;g%dy subsequent to execution

of this Agreement and prior to the Closing Date that are };r‘aij’ fed by law shall be cured at
diligence after receipt of

the County's cost as soon as reasonably possible by thf?' use Ofs
such notice. If any such notices are issued and ngﬁs:gpiéd, then 3iith notices of violation
shall be deemed to be an objection to title and t}}péPiJrch'aser shall havethe right set forth in

Section 2.9 hereof with respect thereto.

be prior to Closing, compieted ja full.

(b)  With respect to the: Facility Business A

Séts, the County represents to the
Purchaser, as follows: e

0] The Coiinty sgﬁlﬁﬁ}}yeystﬁgﬂw Purchaser at the closing all
of its right, title, and interest in and to 1h&£§éility Bus s Assets by bills of sale and other
bly satisfactory to the Purchaser, free and clear of any claim,

mitation, scf?i;rity interest, pledge, lien or encumbrance of
xgept as otherwise provided herein.

) e-Fioility Business Assets are as of the Contract Date,
e Closing Date, (i) in good repair and condition, (i} suitable and

and will be“a sity
sulficient for the'cotiduct of { - present business of the Facility, and (iii) free and clear of

ko) - ] T s, s .
an%%ﬁg}}gim, lease, mb{x;tgage, seglifity interest, conditional sale agreement or other title

retenitfon agreement, r&3itiction dr lien or encumbrance.

'8 Closing?” The consummation of the sale and purchase of the Facility
Assets and the 'Bfﬁggl tra%s‘a“’*étions contemplated by and described in this Agreement (the
“Closing™) shall tak&ﬁigﬁ-’at the offices of Venable LLP, 750 E. Pratt St., Suite 900, Baltimore,
Matyland 21202, or at’such other location as the Parties may mutually designate in writing on
the Closing Date. Thé Closing Date shall occur no later than 90 days after the date of DHMH

Approval and in no event later than AugustSeptember 1, 2013,

Section 29  Title and Costs.

{8} The Purchaser and the County acknowledge that title to the Facility Assels
will be transferred to the Purchaser at Closing. Title to the Facility Real Property given will be
marketable and insurable at regular rates by any reputable title insurance company selected by
the Purchaser which is authorized to transact business in the State of Maryland and subject to
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existing restrictions and easements of record or visible on the ground ordinances, easements of
roads, prmleges and rights of public services and utility companies, if any. Iftitle to the Facility
Real Property is not, at Closing, insurable as herein set forth, the Purchaser shall notify the
County and the County shall have an additional thirty (30) days to cure such defect. If the
County does not cure such defect within such additionat period, the Purchaser may elect, as-its
sole-right-and-remedy;(i) to take such title as the County can convey, with abatement of the
Purchase Price only to the extent of monetary liens of a fixed amount; or (1} to terminate this
Agreement, n which event, the Deposit shall be returmed to the Purchaser and this Agreement
shall be deemed nuli and void and of ng force and effect, and no party hereto shall _have any

further rights, oblipations or liabilities hereunder.

(b)  The County shall pay for preparation of eed:_and one-half of all
applicable {ransfer and recordation taxes associated with theitansfer:ZiThe Purchaser shall pay
for recording the deed, for any-andone-half of all recordan;_m ‘and transféFtaxes associated with
the transfet, for all searches, survey, all title company s seitlemint charges ana;ltle insurance costs
and for all other conveyancing and closing ex penscs Each party shall pay its & n—legal fees,

Section 2.10  Brokerage. The Purchaser warrafq andf:epresents to the County thal the
Purchaser has not dealt with any broker, agent or other pari {#ho might be deemed to be entitled
to a commission or finder*s fee in connection with the sactions contemp!ated under this
Agreement, except for Marcus & Mﬂilcha ~Broker”), whosetbtal commission or fee (if any)
relates o the Acquisition Price for all Fadi sets subject of Tﬁas :Agreement. The Purchaser
will mdemmfy, defend and hold harmless the“”‘@pt;nty from ahd against any claim for a
commlssaon or fi nder s fee made by any othét partyiby;”tﬁi*eugh or under the Purchaser, and the
hotd hann]ass the Purchaser from and against any claim for a
by any party by, th:ough or under the County, mcludmg the

Agreement th Partws AgIEET hat the™ County shall remain responsible for all obligations,
and aucf is; known or unknown, arising from, or attributable to the

Section?2.12 DHMH}.Tunsdlctlon and Jurisdiction of Other Governmental Bedy. The
Parties understing:and acknowledge that consummation of the transactions contemplated herein
requires the DHMHiYo approva the transfer of the CCRC License and the MALF License from
the County to the Purc faser. The Purchaser shall be responsible for submitting an application for
transfer of the CCRC Llcense and the MALF License, within five (53) days of the Contract Date,
and provide copies of such submissions to the County simultaneously upon submission to
DHMH. The Purchaser shall use all reasonable efforts and due diligence in the procurement of
such approval and the County shall reasonably cooperate in such effori. The County shall
cooperate with the Purchaser in providing information that is reasonably required by the
Purchaser in, connection with the review and/or approval by the DHMH of the Purchaser's
application for transfer of the CCRC License and the MALF License. Any information that has
been filed with the DHMH (except any information that has been identified in such filing as
proprietary or confidential and has been accorded protected or confidential status by such
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regulatory agency) or otherwise has been made available to the public shall not, under any
circumstances, constitute confidential or propnetary information._The County shall comply with
the requirements of DHMH under the provisions of COMAR 10.09.10.15(A), including, without
limitation, causing a bond, letter of credit or other assurance satisfactory to DHMH to be issued
in favor of DHMH in the amount required vnder, and to be otherwise held in sccordance with
COMAR 10.09.10.15{A)(2). Upon a request from Purchaser, the County shall confirm how and

when it has (or will} satisfy such requirements,
Section 212

In the event that the DHMH requires any amendment(s) to this, Agresment in connection
with the Purchaser’s application for transfer of the CCRC License, ancf the MALF License, the
Purchaser shall notify the County within five (5) days of receip f notification by the DHMH

setting forth such required amendment(s).

Seetion243 Section 2.13 Governmental Amg]lcatlons Withimifive (5) days of thee-— tormaued:lmimt: First fne: 0.5%, ﬁobu[!ets}
date hereof, the Purchaser shall file all other applicatitns @s may be reda ted by the State of Or Aumberiag

Maryland, the federal government, the local govemments where the Facility“i§ilocated, and/or
any other governmental agency, department or poht” cal suhdmsmn in order to obfam any other
license or permit that may be required in order to operaée e Bﬁ’smess #

bkt { Formatted: Normal, Indent: First fne: 0.5 ]

Section2-14 Section 2,14 Executorv Contracts, 7=Prior to the execution of this
Agreement the Purchaser shall provide wr}tte notice fo the Pty of all of County executory
contracts described in Section 2. 2(b)(x11) whlch‘ Purchaser degﬂ'es to accept (the “Assumed
_;jfloes not nctify the Counly, as set forth

2y

above, shall be terminated pursuant to each cf)ntract’s e AL

Secton2.15 Seci;on 945, Rights and:.YOblxgataons of County and Purchaser. The
y shall be orily as expressly stated herein and shall not be

in any wayr changed by any subsequent change in
oifnty or oca! stétutory or common law, except as expressly

expanded, meodifi éd, fended
circumstances or fe(ieral St

) On t?w CIosing Datc as a condition precedent to the obligation of the
nder, the County shall deliver to the Purchaser the following (unless expressiy

waived in writifig'hy the Putchaser)
Bill_of Sale and Assignment and Assumption Agreement.

4
A signed caunlerp 1t page to the Bill of Sale and Assignment and Assumption Agresment
in the form attached hereto as Exhibit A;

(i) Deed. A bargain and sale deed with covenants against
grantor’s acts, duly executed and acknowledged by the County and in proper form for
recording and a customary affidavit of title duly executed and acknowledged by the

County;
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{iii) Authorizing_Resolutions. Resolution(s) of the Board of

County Commissioners of Frederick County authorizing the County to execute this
Agreement and the closing documents;

(iv) Documentation and Material Regarding Facility Real

Property. Any koys, existing plans, specifications, architectural and engineering drawings,
utilities layout plan, manuals, service and maintenance logs, paid invoices and similar
documents relating to the Facih'ty Real Property, and other docementation used in the
construction, alteration or repair of the Facility, to the extent within the County's

possession; 2

certificate of the County

(v) Section_1445 Certificate, -
fion 1445 of the Intemnal

warranting that it is not a foreign person as defined under
Revenue Code;

session of the

(vi) Physical Posse§sion. Actual physica

(vii) Certificate _of Rebrcsentations and Warrantles A
certificate, dated as of the Closing Date, signed by" he County cerlifying that all of the
representations and warranties madeby the County in th “Agreement are trus, accurate and

complete as of the Closing Date;

Property;

x| ons, ‘manuals and warranties that

(viii) Manuals. A _
jir the County’s possession; and

relate to any cqument used at the Faclllty to the ex

> Other Documents Such further documentation as the

Purchaser o its‘attoi

)
condition prec’cdém

County the following

: On the Closing Date, and as a
the obhgaigon of thc County hereunder the Purchaser shall deliver to the
$s expressly waived in writing by the County):

Pui'chasc Price; Deposit: Closing_Date Payment. The

Purch er shaH deliver 1he Purchase Price to the County;

(if) Bill of Sale, Assignment and Assumption Agreement, A
signed counterpgrt page to the Bill of Sale and Assignment and Assumption Agrecment in
the form attached hereto as Exhibit A;

(iii) Transfer of Llcenge The Approvals from the DHMH tfo
transfer the CCRC License and the MALF License to the Purchaser;

(iv) Realty Transfer Fees. The Purchaser shall be responsible
for any-andone-half of all real estate recordation and transfer fees required by the laws of

the State to be paid;
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{v) Cettificate _of Representations and Warranties. A

certificate, dated as of the Closing Date, signed by the Purchaser certifying that all of the
representations and warranties made by the Purchaser herein are true, accurate and

complete as of the Closing Date;

(vi) Organizational Documents. Copies of the certificate of

formation and other organizational documents of the Purchaser, certified true and correct as
of the Ciosmg Date, and a Certificate of Good Standing of the Purchaser from the
Jurisdiction in which it is organized, dated not more than 30 day pnor to the Closing Date;

and

i documents as the County

(i) Other Documents. Such i

or their attorney may reasonably request,

he County hage-—-- ‘[Fonnatted:tmiml: First line: 0.38%, No

delivered the fof!owmg documents to the Purchaser pnor to or s:multaneousl th the execution buliets or numbering

of this Agreement:

{a)(c) A copy of the most recent swrvi
issued by DHMH and/or any Govemmental Body

)(d) A copy of the Phas
DATA SITE

any: 5 or warraniies, other than as may he set forth
gy or com lcteness of any of the documents listed in this Sccnon 2 17.

Formatted: Indent: First ner 0.5%, No bullets
o fmtbering

yance of the Facrhty Assets to thc Purchaser, the Purchaser agrees to

X futurerpayment and performance of only the following labilities in
reSpect of ihe Facility {col eéfwely, th% Y Assumed Llabrhues”) (a) the obligations of the County
under the K med Contract‘&solely to the extent arising out of periods after the Closing Date;
(b) all other ations of the Purchaser under this Agreement; and (¢) any violation of the
Worker Adjustnient. and Retrammg Notification Act (fogether with similar state laws, the
“WARN Act”) withir pect to operation of the Facility as a result of the consummation of the
transactions contempIated by this Agreement (provided that the County has, with respect to the
operation of the Facility, complied with the WARN Act prior to the Closmg Date). Except
solely for the Assumed Liabilities, the Purchaser shall not assume, shall not be liable for and
shall have no obligation to pay or assume, any of the County’s liabilities ot obligations,
including any liability or obligation of the County arising out of or relating to the Facility Assets,

including the operation of the Facility.

Section2-19 Section2.19 Excluded Liabilities. Except solely for the Assumed
Liabilities, all of the County’s liabilities and obligations, including all labilities arlsmg out of or
relating to the Facility Assets other than the Assumed Liabilities, shall remain the sole
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responsibility of, and shall be satisfied by, the County, including the following: {a) any liability,
indebtedness, commitment, or obligation of the County, whether known or unknown, fixed or
contingent, recorded or unrecorded, currently existing or hereafter arising; (b} any liability or
obligation arising out of or relating in any manner to the conduct or operation of the Facility
prior to the Closing Date, including any overpayments made by Medicare or Medicaid for
services rendered at the Facility prior to the Closing Date; (c) any liability or obligation arising
out of or relating to the ownership or use of the Facility Assets prior to the Closing Date, whether
(in any case) fixed or contingent, recorded or unrecorded, known or unknown, currently existing
‘or hereafler arising, and whether or not set forth or described in the schedules hereto; or (d) any
obligations or liabilities with respect to any Excluded Assets (all Qfgfﬁé"‘ ‘foregoing, collectively,

the “Excluded Liabilities™). .

Section 220 Conditions to Obligations of All Parliss, &:obligations of each of

Purchaser and County under this Agreement to cause.the fransactiofi$¥eontemplated by this
faction of the following

Agreement to be_consummated are, at its option, subjéct fo the satis

N

conditions:

(2) __ Governmental Approvals. PurChaser and Coun
approvals of the applicable Governmental Bodies and thE%applicable Governmental Bodies shall
have taken all actions, required to petmit the consummationtiGfithe transactions contemplated by
this Agreement and to permit Purchasefit6toperate the Facilityzafler the Closi i
include, but not be limited to, Purchaser’. receipt 2
Department of Health and Mental HysienéfOffice¥ofiHealth Caré"Ouality issuing a license fo
operate 170 comprehensive care facility bells and®i 755hititassisted living facility upon the

transfes of ownership ofstliéxFacility, and (i) a letter Yitom The Maryland Health Care

mission _(the_“Coiimissiony). a Sthe planned acquisition without requiring a

2

cerfificate of need ordthier regglafc?ﬁg review by the Commission.
‘i;r = TEst

here shallfiot be in force any order or decres restrainin

or cnioinmggcﬁﬁﬁ@mggon of:ihe transdcfions:contemplated by this Agreement or placing any
limitationSipon sucﬁzc'd}isummﬁﬁgq or to invalidate, suspend or require modification of any

QI’OVi’SiQ;hOf this Agreenént <
aniroﬁmental.fMatters‘ Purchaser shall be satisfied with the resulis

of any Phase [Iénvironmentaf-examination refating to the Facility, which examination, shall be

obtained by Puréliiser, at its'Sole cost, and from the date of the Conract Date until the Closing
Date, there shall #9fhave been any change in any matedal respects in the environmental

condition of the Pronéi?iv“‘i it being understood that unless Purchaser nofifies the County to the
contrary prior to thirty (30) days after the Confract Date, Purchaser shal} be deemed to have
accepied the condition of the Facility as to environmental matters as of such date.

(d} ___Access; Utilities and Parking. The buildings and structures included in
the Facility Real Property shall have access to (i) public roads and (i) water supply, storn and

sanitary sewer facilities, telephone, gas and electrical conuections, fire protection, drainage and
other public utilities, as is necessary for the conduct of the business and the Facility shall have
adequate parkipg included in the Facility Real Property to meet any applicable zoning, licensure

or other legal requirements,
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(e} Compliance. The Facility shall be in substantial compliance with _the
Maryland Department of Health and Mental Hyeiene and CMS.

ARTICLE I}

ENVIRONMENTAL CONDITIONS; DUE DILIGENCE;
INSPECTIONS

Section 3.1  Due Diligence,

{a)  The Purchaser hereby confirms that the Pu
conduct, any and all inspections of the Facility and the Fagilit
purposes of this Article I, shall be called the "Premises"), and €0
connection therewith, including, without limitation, #ntle, flood, detands and zoning
investigation, structural investigation, soil tests, surveys -engineering es geo-technical

studies, environmental studies and investigations and phys:cai mspecnons ofahe Prexmses {the
Wwithi 30¥7d

"Invest1gat10ns'%——?ﬁer—te~badémg—en—th

execution of this Agrecment,

3 ser—.l—{as conducted, or shall
eal Property (which, for
ted any due diligence in

Section 3.2 Environmentat Conditions.

{8) The County has '
concemning the environmental conditions 4t
Proposals). e

{b)  The Pdrcfzaser shall bc so]ely respon%nble and lable for and shall fuily
protect, indemnify, def fid, and hofd harmless thé; County, its elected officials, officers, directors,
agents, employees, 1éj ’sen(aflv Cafhi iliates, succcssors and assigns, from and against any and
aJl causes of action, claiths, charges ppsts damages, enforcement actmns directwes fines,

injuries, )udgmen
mcIudmg;_, /it

3 County, may hereafter incur, become rcsponmb!e foror
tesult of Hazar rdoiis Suhsténce located on, at or under the Premises resulting from the

$:after the Closing,

This _S_ecnon 3.2 shall survive the Closing,

payout aS‘ﬁ‘ :
Purchaser’s 11§ of the Premxse

©%

ARTICLE 1V

REPRESENTATIONS AND COVENANTS

Section4.]  Representations of the Purchaser. The Purchaser hereby represents and

warrants to the County as follows:

(a) The Purchaser is a limited liability company

organized and existing under, and govemed by, the laws of the State of
:Maryland, and it is duly qualified to transact business in each and every
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Jurisdiction where such qualification is required to enable the Purchaser to perform its
obligations under the terms of this Agreement. No act of Bankruptcy has been commenced by or
against the Purchaser. The execution of this Agreement, and the performance of all obligations
under this Agreement, have been authorized by all required action of the Purchaser, all as
required by the charter, by- laws and Applicable Laws that regulate the conduct of the
Purchaser’s affairs. The execution of this Agreement and the performance of all obligations set
forth herein do not conflict with and do not constitute a breach of or event of default under any
charter or by-laws of the Purchaser, or any agreement, indenture, mortgage, contract or
instrument to which the Purchaser is a party or by which the Purchaser is bound so that, upon
execution hereof and upon satisfaction of the conditions herein ¢ontained, this Agrecment
constitutes the valid, legally binding obligations of the Punj._tgi_iér, enforceable against the
Purchaser in accordance with its terms, except to the extent thé‘t'E’ffb;ccment thereof is limited
by applicable bankruptoy, insolvency, reorganization, morafgajf'ium g’%%iher laws relating to or

limiting creditors ' rights generally and the application of the gé“ncrai principles of equity.

‘jt possesses or will possess.at Closing all

{b)  The Purchaser represents that! : S8, 2
licenses and approvals required under Applicable to undetfake and carry oﬁt;ﬁ_f‘s‘-‘bb]igations

under this Agreement.

{c)  The Purchaser represents that it possesses or will possess at the Closing
¢ Facility Assels as set forth in

funds sufficient to pay the Acquisition Pfice for the purchase
this Agreement,

7 - Ptice by means of a combination of a private offering of
it facilities or otherwise and will at the Closing have immediately
ill be sufficient to pay the Purchase Price and to pay any other

(f)  Tiack Record. Neither the Purchaser, nor any of its principals or affiliates
operates, controls, or manages any health care facilities in the State of Maryland except for
Aurora Senior Living of Manokin, LLC (the “Purchaser’s Existing
Facilities™), and with respect to the Purchaser’s Existing Facilities, to the best of the Purchaser’s
knowledge and belief, there have been no violations or enforcement actions that would cause the
denial of the transfer of ownership application pursuant to applicable laws and regulations of the
State of Maryland. None of the Purchaser’s principals have a history of criminal convictions of
the type that would preclude approval of the application for Jicensure In accordance with State

law, :
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(2)  Residents, {Fo-be-completed-to—reflectthe—terms—of-the-Purchaser®s

propesall.Purchaser shall not fransfer any residents of the Facility to any of Purchaser’s Existing
Facilities. Purchaser agrees to the MOU, as set forth in Sectiond.2(p). Any resident of the
Facility as of the Closing Date shall be permitted fo continue residing in the Facility indefinitel
rovided such resident’s condition is medicall ropriatc for that sefting and they continue ¢
ay the fees in place as of the Closing Date. Further, Purchaser shall acce t new subsidized
residents to MALF, provided the County agrees to pay the full private pay amount | lace at the
time of admission. Purchaser shall accept Medicaid and Medicaid pending residents to CCRC.
Purchaser shall comply with all federal OBRA regulations pertaining. to safe and_appropriate
discharge_of residents. Purchaser shall give preference to ad@ﬁisﬁiﬁa‘hﬁof Frederick County

residents, to the extent permiited by Jaw. Purchaser shall gfygimeferencc to_admission of
residents from MALF to CCRC, and from CCRCto MALF., * %

2

()  Employment by Purchaser. Eh
Closing Date, the Purchaser shall consider the reemployment of the Co‘iﬁfﬁ);_Emponees who
wish to be employed by the Porchaser. The Purchasér is specifically not obligdted to employ all
or any County Employee. All decisions concefmiing,the hirihg of County Erij i6¥ees by the
Purchaser shall be made by the Purchaser in its solediScretioii. Purchaser may extend offers
employeesisS

of employment to any or sl of County’s em !
employment offers from Purchaser, shall be_referred to aSthe “Transferred Employees”™. At

least ten (10) days prior to the Closing®ite, Purchaser shallinot County of any employees

who shall not be Transferred Employees; “Pirchaser shall nol¥stuiie responsibility for agy
Transferred Employce until such employeé:comifiences. employment with Purchaser. Nothing
in this Section 4.1(h) shall, however, create*any thifd patiy:berfeficiary or ofher rights in favor
of any person not a paif¥chereto. includifipfemployeesTof the Facility, or constitule_an

employment agreement’or condition of emplyment for any employee of County who is a

Transferred Employ:

n4.2  Representations of the County. The County represents and warrants to the

Purchaser as follows:

(2)

to enter into and perfi

unty is duly qualified and has the power, authority, and legal right,
obligations set forth in this Agreement,

(b)  The execution, delivery, and performance of this Agreement (i) has been
duly authorized by the goveming body of the County, (ii) does not Tequire any consent, approval
or referendum of voters, and-(iii) will not violate any Applicable Laws applicable to the County
or any provisions of the County's resolutions, and (iv) has, or shall be, fully funded through

proper appropriations.

(¢} The execution of this Agreement, and the performance of all obligations
set forth herein do not conflict with, and will not, nor with the passage of time or the giving of

21
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notice, constitute a breach of or event of default under any charter, ordinances or resolutions of _
the County or any agreement, indenture, morigage, trust, contract or instrument of Applicable
Laws to which the County is a party or by which the County is bound. This Agreement has been
duly execated and delivered and constitutes a legal, valid and binding obligation of the County,
enforceable in accordance with its terms, except to the extent that the enforcement thereof is
limited by any applicable bankrupicy, insolvency, reorganization, moratoriem or other laws :
relating to or limiting creditor' rights generally and the application of general principles of =

equity.

()  Except as disclosed in Schedule 4.2(d), ;ﬁ i‘;’g‘ no action, suit or
proceeding, at law or in equity, pending before or by any court ot governmental authority against
the County, where in an unfavorable decision, ruling or finding A6 (s naterially adversely affect

the performance by the County of its obligations herd) i
contemplated hereby, or which, in any way, would advergg}; didity or enforceability

connection with the transactions contemplated herebg, T, .
= X ; W
(e)  The County has the powcr,?%@g ay %gQI right to conyey the Facility

Real Property and the Facility Business Assets to the Pureiis8 under all Applicable Laws.

‘éﬁ.
prohibitions umbrances on (or relating to}
the Facility Real Property or Facility Busi gets that wouldignhibit, prohibit or in any way
affect the ability of the Purchaser to make 13 Y EProperty or Facility Business

Assets in the manner contemplated by the te A s
{2y Tk e g has complie : 1 all material respects with all Applicable Laws

g
applicable to the Conflty Fsecured all m;%‘&esary permits and authorizations and licenses
issued by any Govérniighta
Facility, if any, the violatt
affect on the busines

()  There are no rest%’?i_ens

B,

ithefor the fajltite to secure) could have a material adverse
S ) i i i

S, 3 ssets or on the condition, financial or otherwise,
istqfzsuch permits, authorizations and licenses being set forth on

TRt

"—,5.‘5 DH; H Approval, the County has the power, authority, and
’?2 C License and the MALF License to the Purchaser under all
38

£

BihetS are no audits, active suits or proceedings that (i) challenge the use of
eg”hrsing facility, (ii) challenge the use of MALF as an assisted living
facility, (iii) challenge or seek to change the CCRC Licensed Capacity or the MALF Licensed

Capacity, (iti) challenge or seek to change the conditions of operation of the Facility set forth in ] E

any applicable cettificate of need, or (iv) challenge the Facitity’s certification to participate in the
Medicaid Program under Title XIX of the Social Security Act.

() The County is not a party to or obligated to contribute to any employee
benefit plan as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974
(“ERISA"), guaranteed annual income plan, fund or arrangement, or any incentive, bonus, profit
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sharing, deferred compensation, or any employment or consulting agreement, or any
noncompetition agreement, or any severance or termination plans or policies, hospitalization,
disability or other insurance plan, or any other employee fringe benefit plans, or any collective
bargaining agreetnents, or any other agreement, plan or arrangement similar to or in the nature of
the foregoing, oral or written, in each case that relate to the Facility, except those described on
Schedule 4.2(j} hereto, true and correct copies of which were provided to the Purchaser. Excepta
set forth on Schedule 4.2(j), the County has no unfunded liabilities on account of or in
connection with any such plan, agreement or arrangement,

(k)  Schedule 4.2(k) attached hereto sets forth a cqmiﬁé’fe and correct list, as of
a date no earlier than 10 days from the Contract Date, of all defidsits and patient trust funds
(itemized by individual) held, maintained or administered by oF" libehalf of the Facility as of
such date. Ta the best of the County's knowledge, any andli deposits.and patient trust funds
held, maintained or administered by or en behalf of theFacility havé”li%"aq?, for the past three

years, and presently are, held, maintained or administered in ompliance witli:a)] applicable laws,
mles and regulations, .

1)) Employer Obligations. The Cotifity. sl;axlj_;?’{éi'minate the emgloyment of all
County employees of the Facility (the "County Employé csl) effective at 11:59 p.m. of the day
prior to the Closing Date. The County has paid, or will havéihade provision for the payment of,
all salaries, wages, and other compens‘%itj;g\x;._,‘gccmed througﬁ‘"é‘;f_t_gg date of termination of the
County employces. The County has compligdsand will co:;?‘mg;ggto comply, with all laws
affecting the employment relationship between ?ﬁé‘ﬁf{bgp_g]____the Coufity Bmployees, including but
not limited to the Consofidated Omnibus Bu&‘ggt Rgp%‘ﬁ‘é?ﬁit' Act ("COBRA") and the WARN

Act. k

(m) Operation ‘OF:Facility Pridr. to Closing. Subject to the provisions of

Section 4.2(1) above, dﬁ?’iﬁgpthe pég’jod commenciz’i‘“"g;;;pﬁ the Contract Date through and including
the Closing Date, the Counity’shalliciiitinue to operdte the Facility in a manner consistent with its
historical operation,.A 'Glosing Dateztligre shall have been no Material Adverse Change,

Right to Observe Business. Prior to the Closing Date, the
PurchiSeriand its agents aHd; €64 'may, from time to time, during normal business hours
and at reasonable intervalsiand updn no less than 24 hours’® notice, enter the Facility and
observe, in thé:company of fhie County’s representatives, and in such manner as to ereate no
interference or ‘inferruption 4f the ordinary course of care provided to residents, the business
conducted therein i .rde‘_gﬁhat the Purchaser may become familiar with the Facility and its
business; and the Colinfy"dgrees to permit the Purchaser, its agents and employees, the right to
observe the operation of the Facility’s business at such time. The foregoing shal, at all times, be

subject to all patient rights of privacy, confidentiality, and privilege.

(o} Post-Closing Reconciliations. The Purchaser shall have the authority to

use the County’s Medicare and Medicaid provider numbers and shall permit the electronic
payment of said claims into the County's bank accounts for services and goods provided by the
Purchaser following Closing from Medicare, Medicaid, and other third party insurance sources.
Such funds for services rendered after elosing shall be the sole property of the Purchaser. The
County shall provide to the Purchaser upon receipt of such funds copies of Explanation of
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Benefits, Remittance Advice forms, and ofher documents that specify the amount of benefits
being paid to the Facility. The County shall promptly rewit such payments within two (2)
business days of receipt to the Purchaser. The County shall file or cause to be filed a final
Medicaid cost report to the Maryland Department of Health and Mental Hygiene and a_final

Medicare cost report to CMS within five (5} months of closing or upon the due date established
by regulation, whichever is sooner,

(p) _Memorandum of Understanding, The Cotmg: covenants and agrees to

enter into a memorandum of understanding for resident care services [the “MOU”), whercby the

Purchaser agrees to continue providing assisted living services to subSi'dxzed residenis, residing

at MALF as of the Closing Date, for as long as they are medically.a _gpropnate for assisted living,
As compensation for the MOU, the County shall pay the followm "fees to Purchaser:

Year 1: $3.50 million (payable at closing):

Year 2: $3.25 million:

Year3: $2.25 million; and

Year §: $1.70 million.

15 - o
and warranties by thc County are

e)}a)_Survival, The foregomg represe

true and complete as of the Coniract Date nd shall be tme;an mplete on the Closing Date.

“prior to C]osmg any of the Facility Assets are
destroyed or damaged 1S a result f fire or any other casualty (“Casualty”), the County shall give
written notice (“Casiia Notice”) thereof to the Purchaser I the Facility Assets are the sub}ect

of a Casualty, and the cos
Price, as dct

‘County); or (ii) if the Purchaser does not terminate this
5 less than ten percent {10%} of the Purchase Price) the proceeds
with respect to the Facility Assets paid between the date of this Agreement and

of any insurat
Closing and anydeductible ﬁayab]c by the County (less amounts incwrred by the County in
performing necessar, repalts *to protect the Facility Assets) shall be paid to the Purchaser at the

time of Closing, and al ‘uripaid claims and rights in connection with losses to the Facility shall be
assigned to the Purchager at Closing without in any manner affecting the Purchase Price. Risk of

loss shall pass to the Purchaser at Closing.

Section 5.2 Condemnation. If either: (i) all of the Facility Real Property; or (ii) a
substantial portion of the Facility Real Property; is taken between the date of this Agreement and
the date of Closing by the exercise of the power of eminent domain by any local, state, or federal
body, the County shall notify the Purchaser (“Condemnation Notice”), and the Purchaser may
choose, by written notice to the County given within ten (10) days after the County’s giving the
Condemnation Notice, to cancel this Agreement. In the event the Purchaser does not so cancel
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this Agreement, the Purchaser shall complete Closing at the full Purchase Price, in which case
the County shall allow a credit to the Purchaser at Closing equal to the amount of condemnation
proceeds actually paid to the County prior to Closing and shall assign to the Purchaser all of the
County's rights to any unpaid claims in connecfion with the eminent domain award or
compensation. If there is a taking of less than a substantial portion of the Property, the pastics
shall be obligated to close, and at Closing, the County shall allow a credit to the Purchaser equal
to the amount of condemnation proceeds actually paid to the County prior to Closing, and the
County shall assign to the Purchaser all of the County’s rights to any unpaid claims in connection
with the eininent domain award or compensation.

ARTICLE VI

BREACHES AND DEFAULTS

Section 6.1  Breach of Qbligations, Representafiofis of Warranti

any time subsequent to the Contract Date and prior.(6 the Closing Date, (a) the Purchaser shali
breach any obligation, covenant or warranty madei¥/it herein, or (b) any represéntation made by
the Purchaser herein shall be {or prove to be) fal?%f—‘?ﬁ}many__:fﬁatgrial respect, :t‘f:%n, upon the
County’s providing written notice thereof to the PurchasSefjiilié Purchaser shall proceed with due

diligence and dispatch to take all such actions as shall 1 __isgnahly be required to cure such
ntintil such breach is cured.

breach, and the Purchaser shall cominue"f;(}"rtake all such action

Section 6.2  Events of Default bgﬁ]’utci?‘fﬁd%‘érj—%s_uhject toithe provisions of Section 6,1

! congfitatgian, Bent of Default by the Purchaser

hereof, anyone or more of the following sh‘ﬁ!
hereunder; ’

ankruptcy on the part of the Purchaser has occurred prior to
s of this Agreement; or

ent that the Purchaser shall fail to obtain the DHMH Approval
this Agreement; or

contemplated in this? cglfient because it is unable to pay the Acquisition Price to the County

as provided herein,

Section 6,3  Remedies of the County. The remedies for the occurrence of an Event of
Default set forth under Section 6.2 hereof shall be, at the option of the County, either {a) a suit
seeking specific performance by the Purchaser of the provisions of this Agreement and
injunctive relief or to terminate this Agreement, or (b) te-pursue-any-other-remedi

es-thatmey be
available-to-the-at-law-or-dn-equity er-(e)-the release of the Deposit to the County as liquidated

damages, if the Deposit has not otherwise been released under the terms of this Agreement. The
Purchaser and the County agree that, as of the Contract Date, the above-stipulated damage is a
reasonable approximation of the damages the County will incur as a result of the termination of
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this Agreement as a result of the Events of Default by the Purchaser specified hereinabove. All
rights and remedies under this Agreement are cumulative of and not exclusive of, any rights or
remedies otherwise available, and the exercise of any such rights or remedies shall not bar the

exercise of any other rights or remedies.

Secfion 6.4  Breach of Obligations Representations or Warranties by the County. In
the event that the County shall breach any material obligation herein, or any covenant or
warranty made by it herein, or if at any time any representation made by the County herein shall
be or prove to be false in any material respect then, upon the Purchaser's  providing written notice
thereof to the County, the County shall proceed with due diligence and dlspatch to take all such
actions as shall reasonably be required to cure such breach and the:County shall continue to take

all such actions until such breach is cured.

Section 6.5  Events of Default by County. Sub_te “to the p ‘wsmns of Section 6.4

hereof, failure by the County (within thirty (30) days of “Gither the occurréfice or notice of any
event described in Section 6.4 above, whichever is ]ater) to cure such breachs g]l constitute an
Event of Default by the County; provided howeveriitHat if the County is d:hgentls’r’*pursumg such
cure, and if in the reasonable judgment of the Purchay T, thefe “is a reasonable 1ikelihood that
such breach will be cured within such ninety00thirt SQ day penod then failure to cure such
breach shall not be considered to be an Event of Default unﬁﬁhe 00th30th day after such breach

has occurred or such notice has been prOV{dcd whichever is I

. The remedies for
the oceurrence of an Event of Dcfau]t set f§1h under Seqf‘g}__{ﬁé "hereof shall be the Purchaser
may pursue a snit seekin pe &2County of the provisions of this
Agreement, All rights ¢ aﬁd rcmetﬁes under this’ Agreement are cumulative of and not exclusive
of, any rights or remedies (other\\ﬂsc ava:lable §ﬁd the exercise of any such rights or remedies

d’elay or omission to exercise any tight or power
ny Event of Default shall i impair any such right or power or
iver ofﬁ iy such Event of Default or acquiescence therein, and every
exeré;sed from time to time and as often as may be deemed
g party in its sole discretion. No waiver of the ocourrence of any
whether by the Purchaser or the County, shall extend to or shall
nt Event gf Default or shall impair any rights or remedies consequent thereto,

accruing upon e
shall be constmed to be

Sectiorn 6.8 endent Disputes. Notwnhstandmg anything contained in this Agreement
to the contratry, if then% shail be a dispute concerning the right of a party to terminate this
Agreement, the Patties shall continue to perform their respective obligations hereunder as if the
Agreement were in effect until such dispute is resolved and any appeals permiited thereunder are

exhausted.
Seciion 6.9  Indemnification.

(@)  Indemnification by Purchaser. The Purchaser agrees to protect,
indemnify, defend and hold the County, and its officers, members, employees, and agents,
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successors and assigns, free and harmless from and against any and all claims, debts, liabilities,
obligations, losses, fines, penallics, judgments, assessments, damages, costs and expenses
(mcludmg but not limited to reasonable attomeys' fees and expenses), liens and encombrances
accruing, based upon, resulting from or directly or indirectly arising out of (i) any breach or
violation of any representation, warranty, covenant, stipulation, agreement or certification by the
Purchaser set forth in this Agreement or in any document delivered hereunder, provided such
breach or violation has been defermined to have occutred by a court of competent jurisdiction; or
(if) the breach by the Purchaser of any other term or provision of this Agreements, provided such
breach or yiolation has been determined to have occureed by a court of competent furisdiction; or
(iil) any damages to the Facility Assets caused by the negligence, 2ross’ FHegligence or intentional
acts of the Purchaser, its agents, employees, mdependent contracléls, officers or directors, prior
to Closing Date; or (iv) any facts or events occurring after the, (floszﬁg Date and connected with
the Facility Assets, the activities of the Purchaser or the oﬁerauons“”fvthc Facility; provided,

however, the indemnity shall not apply to any liability arising*from a bf’ ach of this Agreement
by the County, or other act or omission by the County o%cumng on or before: tﬁe tosing Date,

& exterit. pemntted by law;< nd subject to
the limitations set forth in subsection (c) below, the Cotiit [€85:10 protect, mdemmfy, defend,

and hold the Purchaser and its members, officers stees, affiliates, agents, legal
representatives, successor and assigns, and each of them, ﬁ'ee and harmless from and against any
and all claims, debis, lisbilities, obhéaf{ons losses, damzige i fmes, penalties, judgments,
assessments, damages, costs and expenses (mé?ludmg but not Ium%ed ‘to'feasonable attorneys' fees
and expenses), liens and encumbrances accrum' b‘ sqd upon, reéultmg from or directly or
indirectly arising out of (i} any breach or vxolatwn o aﬁyéggpresentanon, warranty, covenant,

stipulation, agreement oL, cemﬁcataon by th o unty set forth in this Agreement or in any
document delivered hcreunder D Rvaded such breach or violation has been determined to have
occurred by a court of; competent junsdlcuon, or (n) the breach by the County of any other term
or provision of this Agreement, Pro v;ded such breacti-has been determined to bave occurred by a
court of competent Junsdlchora,.or (111) any fel_(_:t_s or events occurring prior to the Closing Date
and connec;ed A1 &activities of the County or the operatmn of the
Facility; Jof (iv) any Mgdware or:Medicaid claims conceming facts or events occurring prior to
the CIoEmg Date and c&‘mécted w1t11 sthe operations of the Fac;hty, or {v) any deficiencies in
Patient Trijst Funds relatin®:to the opération of the Facility prior to the Closin Date; provided,

howcver, t] itfthc indemnity shall not apply to any liability arising as a breach of this Agreement
by the Purchi eIy, 50 Jong as*such breach has been determined to have occurred by a court of
competent jurisdici ign, or other act or omission by the Purcliaser occurring on or after the
Closing Date; and P : _ed forther that with respect to claim made as described in (iv) of this
Section 6.9(b), the Pu“’ aser shall direct requests for indemnification to the County, attention

County Attorney.

(¢}  County Payments Subject to Appropriation, All payment obligations of

the County under this Agreement are subject to the legal availability of funds duly and properly
appropriated for such purpose by the Board of County Commissioners of Frederick Counfy._The
County covenants and agrees to properly appropriate all such funds as are necessary and required

fo fully comply with this Agreement.

(t)  Indemnification by County.

ARTICLE Vil
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MISCELLANEOUS

Section 7.1  Compliance with Applicable Laws. From and after the Closing Date, the
Purchaser shall take all actions required to comply with all Applicable Laws relating to its

utilization of the Facility Assets.

Section 7.2 Utilization of Facility as Facility or Similar Facility: Preference to County
Residents, Wmﬁe&d—&%ﬂe%ﬂ&m&e&&é%mh&&emmgmﬁ—?uwhasw shall

ntilize the Facility asa comprehenswc care f c:hgz and an assmtcd lmng facility for a mm:mum

of five {5) vears following the Closin
Frederick County resments

Section 7.3 Dispute Resolution. Notwuhstandmg an hmg erein fo the contrary, the
Parties may resolve any disputes which may arise among them throughj‘ y available Jegal! or
equitable procedure. In addition, the Parties may, on a‘ case»by ~case basi 2gree to submit any
such dispute to a non-binding mediation procedure i i “order to create a factualgecord which will
be available for use by a court of competent Junsdu:tlen m any suhsequent aclloﬁ
dispute. Unless otherwise agreed to in writing of as e

perform their respective obligations under this Agreem
resolution process.

that any legel action or
greements or transactions

contemp[ated hereby shall be brought exclusnveiyqn Eﬁ‘ ircuit Court of Frederick County,

Maryland, and hereby expresslx submﬁs to thé: personal jm‘: dfctlon and venue of such court for

or certified mail, postage
service to bec m

F rther Assurdnces. Each party shall execute and deliver any instruments
m; any acts that f’ﬁay be neéé‘sﬁary or reasonably requested in order to give full effect to
if, this Agrceme t Eacli party shall use all reasonable efforts to provide such
information,*execute such funﬁer instruments and documents and take such action as may be
reasonably requ_’ cjd by the other Patties; provided however, that such actions are not
inconsistent with"the yrov151ons of this Agreement and do not involve the assumption of
obligations other thati: ﬁiose which are provided for in this Agreement to carry out the intent of

io'

this Agreement. 7

Section 7.5  Relationship_of the Parties. Except as otherwise explicitly provided
herein, or by Applicable Laws, no party to this Agreement shall have any responsibility

whatsoever with respect to services that are to be provided or contractual obligations that are to
be assumed by any other party and nothing in this Agreement shall be deemed to constitute any
party a pariner, joint venture participant, agent or legal representative of any other party or to
create any fiduciary relationship between or among the Parties,
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Section 7.6 Waiver, The waiver by any party of a default or of a breach of any
provision of this Agreement by the other Parties shall not operate or be construed to operate as a
waiver of any subsequent default or breach. The making or the acceptance of a payment by any
party with knowledge of the existence of a default or breach shalf not operate or be construed to
operate as a waiver of any subsequent defavit or breach,

Section 7.7 Modification, Modifications, waivers or amendments of (or to the
provision of} this Agreement shall be effective only if set forth in & written instrument signed by
cach party hereto after all corporate or other action regarding the authorization for such
modification, waivers or amendments has been taken, SR

Section 7.8  Headings. The captions and headi:;gs*:‘ his Agreement are for
convenience and case of reference only and in no way defific, Jinii sor deseribe the scope or
intent of this Agreement and such headings do not in any way copstitute a part of this

Agreement.

Section 7.9 Notices. Any notice or othar.féigmmtlnicéggon which is requifed-to be given
hereunder shall be in writing and shall be deemed f6:have been validly given if faxed to the
telephone number set forth below, delivered in person o¢mailed by certified or registered mail,

postage prepaid, addressed as follows:

Ifto the County:

County Comumissioners of Frederick Gounty ..., .
Winchester Hall - T

Attn: Lori Dépies?County gy'i';inager

-

12 ExChurch Street -
Frederickj:Maryland 21702

Aurora Heldings VII, LLC

8227 Cloverleaf Drive, Suite 309
MiHersville, Maryland 21108
Attn:_Stanley H. Snow
Telephone No.: (410) 729-8406
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[——

With copy to:

Gallagher, Evelius & Jones, LLP
218 North Charles Sireet, Suite 400

Baltimote, Maryland 21201
Atin; Thomas B. Lewis
Tel: (410} 347-1356

Fax: (410) 468-2786

Email: dewis@gejlaw.com

If notice is sent by fax or e-mail, the original executed:t copy § <the notice shall be mailed
or delivered as provided above, Changes in the addresses to whlch suclt: ,"gtlces may be directed
may be revised from time to time by any party by wnlteﬁ ‘Hiotice to the other: artles

Section 711 AsIs No Representations or Warran Except as may otherwise be set
forth in this Agreement, the Purchaser ablmowtedges and agré%‘ dhat neither the County nor any
agent or representauves of the County have'ﬁi de, ami the Countyfls not liable or responsible for
or bound in any manner by any exprcss~>or 1mp fied, rapresentg"rno;ns warranties, covenants,
agreements, obligations, guarantees, statemegts, foﬁ’na?zon or, ihducements pertaining to the
Condition of the Facility Assets or any parts thereof $I‘hle’urchas&r acknowledges, agrees,
represents and warrants fat i?ﬁas Jhad, and/or Qhall have had the opportunity and has in fact,
and/or shall have in, 1nspcctcd the Facahty*:Assets and all matters respecting the Facility
Assets and is and/or shalibe fully eégmzant of the’ Condltmn of the Facility Assets and that it has
had, and/or shall have had*‘acces fon and data relating to all of same as the Purchaser
has cons;dercd-neeessary, pie nf, appropr ggf"or desirable for the purposes of this transaction
and that , er PUrahags ook and ‘itsZagents and representatives have, and/or shall have had,
mdependently mspectedfj’ z;amirf‘éd{ analyzed and appraised all of same. The Purchaser
ackuo”s’vlé"dges that the Purchaser is %d?'or will be fully familiar with the Facility Assets and the
Purchaser*agrees to accept tfié Facxl:ty Assets “AS IS”, with all faulls, in its cutrent condition,
subject to reaso" 1 _ble wear and tear. The County shall maintain the Facility Assets in its current
condition until Cl"‘ ing. TheOther than as provided in Sections 2.7(a)(iv) and 2.12, the Purchaser
shall be responsibleat.its sqje cost and expense to obtain and satisfy all requu'ed governmental or
regulatory inspection=cettificate or other such transfer requirements prior to Closing. As used
herein, “Condition of the Facility Assets™ shall mean the title and physical condition thereof,
including all environmental matters, the quantity, character, fitness and quality thereof,
merchantability, fitness for particular purpose, the income, expenses or operation thereof, the
value and profitability thereof, the uses which can be made thereof, title to the Facility Assets the
structural and mechanical condition of the Facility Assets, the buildings, structures and
improvements situate thereon, the plumbing, heating, electric and ventilating systems (if any)
serving the Facility Assets and any other matter or thing whatsoever with respect thereto. In
addition to, and without limiting the foregoing, the Purchaser further acknowledges and agrees
that the Facilify Assets are conveyed in their “as is” condition with respect to environmental

Tom
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matters, and the Purchaser hereby assumes the risk that adverse past, present or future conditions
may not be revealed in its inspection or investigation.

Section 7.12  Severability. In the event that any provision of this Agreement shall be
determined for any reason to be invalid, illegal or unenforceable in any respect by any court of
competent jurisdiction, the Parties shall negotiate in good faith and agree to such amendments,
modifications or supplements of or to this Agreement or fo such other appropriate actions as, to
the maximum extent practicable in lght of such determination, shall implement and give effect
to the intentions of the Parties as reflected herein. Notwithstanding such determination, such
determination shall not invalidate or render any other provision herepffiits

Section 7.13  Govemning Law. The obligations of c‘:@ and the Purchaser under

the terms of this Agreement shall be governed by and con fed é'é*},: ferpreted in accordance

with the Jaws of the State of Maryland. Pﬁ S
Section 7.14  Liability of Officers and Empfoyees. Except to the ¥fen

Applicable Laws, no officer, official, commissionSidtstee, dgent , representa vh

of any Party or affiliates of the Purchaser shall be ¢ peggennlly by the othe “party or held
{ this Agreement, because of any

shreach or alleged breach thereof;
irties remain solel iesponsible for any of their own

criminal or fraudulent actions. 5

Section 7.15  Third Party Beneficiart 3. It -,’é end| hat this Agreement make any
Person or entity a third %eﬂciary heré%f{ge withstanfiffig the fact that Persons or entitles

other than the Purchaseé giid thciEounty may bethenefited théreby.

Section 7.16° This Alreement (including the Schedules hereto)
constitutes the entire agréggient 2 dgun_dgrstandingg:;e Parties with respect to the conveyance
of the FacilityzAsse fher Talters Gddressed or reforred to herein and supersedes all
prior andgfo ‘t‘b%ﬁ%g\ _Z ents ;ﬁ% ‘understandings, representations and warranties,
whethegBral or written%ehy Eeh matter.

. FThis Agrecment may be executed in any number of
the signature and seals thereto and hereto were upon the

ur All representations, warranties, covenants, stipufations,
certificates, indemnitiesFand agreements contained herein or in any document delivered pursuant
hereto shall survive tHe consummation of the transactions provided for in this Agreement or two

{2) vears.,

Section 7.19  Public Anuouncements. During the period commencing on the Coniract
Date through and including the Closing Date, no party shall make any public announcement
concerning this Agreement or the transactions contemplated herein other than as may be required
by the Open Public Meetings Act or Open Public Records Act, without the prior consent of the
other Parties, which consent shall not be unreasonably withheld or delayed.
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IN WITNESS WHEREOF, the County, and the Purchaser have executed this
Agreement, intending to be legally bound hereby as of the day and year first above written.

ATTEST:

Lori Depies
County Manager

ATTEST;
HOLDINGS VIL LLC

Print Name;

Stanley H. Snow
Title:

" “Print Namé:

Presicent

WITNESS: ...+ e

THE COUNTY:

COUNTY COMMISSIONERS OF FREDERIK
COUNTY, MARYLA&D

By;

Blaine R, Yung
President

“Title:
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SCHEDULE
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